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12th Street & Constitution Avenue, N.WIERSIAIE COMMERCE COMMlasiuy -~

Washington, D.C. 20423
Attention: Ms. Mildred Lee

Dear Ms. Lee:

Enclosed herewith are an original and two counter-
parts of the document described below, to be recorded today
pursuant to Section 11303 of Title 49 of the U.S. Code.

This document, identified as "Lease and Indenture
Supplement No. 2", is a secondary document dated March 29,
1990. The primary documuments to which this is connected
are the Lease Agreement and the Indenture and Security

Agreement recorded under Recordation Nos.
respectively on November 22, 1989.

16623 and 16623-A

The names and addresses of the parties to the
Lease and Indenture Supplement No. 2 are as follows:

LESSOR/OWNER The Connecticut National Bank

TRUSTEE: 777 Main Street

Hartford, CT 06115

LESSEE: The B.F. Goodrich Company
3925 Embassy Parkway

AKkron, OH 44313
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Ms. Mildred Lee -2

INDENTURE Continental Bank, National
TRUSTEE : Association
231 South lLasalle Street
Chicago, IL 60697

A description of the equipment covered by the
document is attached hereto as Schedule A.

A short summary of the document to appear in the
Index should be as follows:

Lease and Indenture Supplement No. 2 to the
Lease Agreement and the Indenture and Security
Agreement with Recordation Nos. 16623 and Nos.
16623-A dated March 29, 1990 among
The Connecticut National Bank, not in its
individual capacity but as Lessor/Owner Trustee,
The B.F. Goodrich Company, as Lessee and
Continental Bank, National Association, not in
its individual <capacity but as Indenture
Trustee, covering 180 covered hopper railcars
(100 Ton), from series identified by the Lessee
as BFGX 1750 to BFGX 1929.

A check for the required recordation fee of $15.00
is enclosed. Please return the originals and any extra
copies not needed by the Commission for recordation to the
undersigned.

The undersigned certifies that he is acting as
counsel to The B.F. Goodrich Company, as Lessee, for pur-
poses of this filing and that he has knowledge of the mat-
ters set forth in the above-described document.

v tru yours,

Gad J\. Cohe

Enclosures

cc: Casimir C. Patrick, III, Esq.
Clifford J. Hendel, Esq.
Harriet Robinson, Esq.



SCHEDULE A

Quantity of

Railcars Serial Numbers
80 BFGX 1850 to
BFGX 1929
51 BFGX 1751, 1755,

1761, 1762, 1765,
1774, 1781, 1784,
1787, 1788, 1790,
1796, 1799, 1800,
1803-1805, 1807,

1808, 1810-1813,

1819-1827, 1829~
1832, 1834, 1835,
1837-1849.

49 BFGX 1750, 1752-
1754, 1756-1760,
1763, 1764, 1766~
1773, 1775-1780,
1782, 1783, 1785,
1786, 1789, 1791-
1795, 1797, 1798,
1801, 1802, 1806,
1809, 1814-1818,
1828, 1833, 1836.

Total 180



Pnterstate Commeree Commission

, 3/29/990
Washington, D/.EL. 20423

OFFICE OF THE SECRETARY

Gad J, Cohen
White & Case

1155 Avenue 0Ofthe Americas
New York, N.Y. 10036-2787

Dear .
Sir:

The enclosed document(s) was recorded pursuant to the
provisions of Section 11303 of the Interstate Commerce Act, 49

U.S.C. 11303, on 3/29/90 at éId_and assigned recordation

10:40

number(s). 165623~C

Sincerely yours,

Nt Mn

Noreta R. McGee
Secretary

Enclosure(s)
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LEASE AND INDENTURE SUPPLEMENT NO. 2 w["%dl/ss/oﬁ

Dated March 29, 1990
Among
THE CONNECTICUT NATIONAL BANK,

not in its individual capacity but solely as trustee,
Lessor/Owner Trustee,

THE B.F. GOODRICH COMPANY,
Lessee

and
CONTINENTAL BANK, NATIONAL ASSOCIATION,

not in its individual capacity but solely as trustee,
Indenture Trustee

180 ACF 100-TON COVERED HOPPER CARS

ALL RIGHT, TITLE AND INTEREST IN AND TO THIS LEASE AND
INDENTURE SUPPLEMENT AND TO THE RAILCARS COVERED HEREBY ON
THE PART OF THE CONNECTICUT NATIONAL BANK, AS OWNER TRUSTEE,
HAS BEEN ASSIGNED TO AND IS SUBJECT TO A LIEN AND SECURITY
INTEREST IN FAVOR OF CONTINENTAL BANK, NATIONAL ASSOCIATION,
AS INDENTURE TRUSTEE UNDER AN INDENTURE AND SECURITY
AGREEMENT DATED AS OF OCTOBER 30, 1989. TO THE EXTENT, IF
ANY, THAT THIS ©LEASE AND INDENTURE SUPPLEMENT NO. 2
CONSTITUTES CHATTEL PAPER (AS SUCH TERM IS DEFINED IN THE
UNIFORM COMMERCIAL CODE AS IN EFFECT IN ANY APPLICABLE
JURISDICTION), NO SECURITY INTEREST IN THIS LEASE AND
INDENTURE SUPPLEMENT NO. 2 MAY BE CREATED THROUGH THE
TRANSFER OR POSSESSION OF ANY COUNTERPART OTHER THAN THE
ORIGINAL COUNTERPART THAT CONTAINS THE RECEIPT THEREFOR
EXECUTED BY CONTINENTAL BANK, NATIONAL ASSOCIATION, AS
INDENTURE TRUSTEE, ON THE SIGNATURE PAGE THEREOF.

FILED WITH THE INTERSTATE COMMERCE COMMISSION PURSUANT TO
49 U.S.C. § 11303 ON March , 1990
AT _ :  RECORDATION NUMBER
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THIS LEASE AND INDENTURE SUPPLEMENT NO. 2, dated
March 29, 1990, among THE CONNECTICUT NATIONAL BANK, a
national banking association, not in its individual capacity
but solely as Owner Trustee ("Lessor" or "Owner Trustee")
under that certain Trust Agreement dated as of October 30,
1989 (the "Trust Agreement") with CROSSLAND SAVINGS, FSB,
THE B.F. GOODRICH COMPANY, a New York corporation ("Lessee")
and CONTINENTAL BANK, NATIONAL ASSOCIATION, a national
banking association, not in its individual capacity but
solely as Indenture Trustee (the "Indenture Trustee").

WITNESSETH:

WHEREAS, Lessor, Lessee and the Indenture Trustee
have, with the other parties thereto, heretofore entered
into a Participation Agreement (the "Participation Agree-
ment"), Lessor and Lessee have heretofore entered into a
Lease Agreement (the "Lease"), and the Indenture Trustee and
Owner Trustee have heretofore entered into an Indenture and
Security Agreement (the "Indenture"), each dated as of
October 30, 1989 (capitalized terms used herein without
definitions having the respective meanings set forth in
Schedule X to the Lease);

WHEREAS, the Participation Agreement and the Lease
provide that on each Closing Date the Lessee shall deliver
to Owner Trustee a Bill of Sale dated such date by which the
Lessee bargains, conveys, assigns, sets over, sells and
delivers to Owner Trustee, and Owner Trustee purchases and
accepts from the Lessee, the Railcars to be conveyed on such
Closing Date, and such a Bill of Sale has been delivered by
the Lessee and accepted by Owner Trustee on the date hereof;

WHEREAS, the Participation Agreement, the Lease
and the Indenture provide for the execution of a Lease and
Indenture Supplement substantially in the form hereof for
the purposes of leasing the Railcars under the lease as and
when delivered by the Lessor to the Lessee in accordance

with the terms thereof and subjecting such Railcars to the
lien of the Indenture;
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NOW, THEREFORE, in consideration of the premises
and for good and sufficient consideration, the Lessor, the
Lessee and the Indenture Trustee hereby agree as follows:

1. The Lessor hereby delivers and leases to
Lessee, and Lessee hereby accepts and leases from Lessor,
under the Lease as hereby supplemented, the Railcars listed
on Schedule 1 hereto.

2. The Lessee hereby confirms to Lessor that
Lessee has accepted such Railcars for all purposes hereof
and of the Lease.

3. The aggregate Lessor’s Cost of the Railcars
leased hereunder is $9,886,340 and the amounts comprising
such Lessor’s Cost and the Lessor’s Cost of each Railcar
leased hereunder are set forth on Schedule 1 hereto. The
Stipulated Loss Values and Termination Values for the
Railcars leased hereunder are set forth respectively, on
Schedules 2 and 3 hereto.

4, The Lessee hereby confirms its agreement, in
accordance with the lLease as supplemented by this Lease and
Indenture Supplement No. 2, on each Payment Date to pay
Basic Rent to the Lessor for each Railcar leased hereunder
as provided for in the Lease.

5. In order to secure the prompt payment of the
principal of and Premium, if any, and interest on the Notes
issued on the date hereof and on the other Notes, Lessor has
granted, conveyed, pledged, sold, mortgaged, assigned,
transferred and set over a security interest unto the
Indenture Trustee in (i) the Railcars listed on Schedule 1
hereto and (ii) the Lease and this Lease and Indenture
Supplement No. 2, in each case excluding Excepted Property
and Excepted Rights, to have and to hold unto the Indenture
Trustee and its successors and its assigns for its and their
own use and benefit forever.

A 6. All of the provisions of the Lease and the
Indenture are hereby incorporated by reference in this Lease
and Indenture Supplement No. 2 to the same extent as if
fully set forth herein.

7. This Lease and Indenture Supplement No. 2 may
be executed by the parties hereto in separate counterparts,
each of which when so executed and delivered shall be an
original, but all such counterparts shall together consti-
tute but one and the same instrument.
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8. THIS LEASE AND INDENTURE SUPPLEMENT NO. 2 IS
BEING DELIVERED IN THE STATE OF NEW YORK AND SHALL IN ALL
RESPECTS BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK, INCLUDING ALL MATTERS OF
CONSTRUCTION, VALIDITY AND PERFORMANCE.
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IN WITNESS WHEREOF, Lessor, Lessee and Indenture
Trustee have caused this Lease and Indenture Supplement
No. 2 to be duly executad on the date and year set forth in
the opening paragraph hereof.

Lessor/Owner Trustee

THE CONNECTICUT NATIONAL BANK,

not in its indivi capa-
city but solel wner
Trustee
By
Name: \ncHAEL/M. HOPKINS
Title:  yiCE PRESIDENT
Lessee

THE B.F. GOODRICH COMPANY

By
Name:
Title:

Indenture Trustee

CONTINENTAL BANK, NATIONAL
ASSOCIATION,
not in its individual capac-
it but solely as Indenture
Trustee

By
Name:
Title:




IN WITNESS WHEREOF,
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Lessor, Lessee and Indenture

Trustee have caused this Lease and Indenture Supplement
No. 2 to be duly executed on the date and year set forth in

the opening paragraph hereof.

Lessor/QOwner Trustee

THE CONNECTICUT NATIONAL BANK,
not in its individual capa-
city but solely as Owner
Trustee

By

Name:
Title:

Iessee

THE %ODRICH COMPANY
r
Yl 4 g

Name: R. A. McMillan
Title: Vice President and TreaZurer

Indenture Trustee

CONTINENTAL BANK, NATIONAL
ASSOCIATIOCN,
not in its individual capac-
it but solely as Indenture
Trustee

By
Name:
Title:
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IN WITNESS WEZREQF, Lessor, Lessese and Indenturs
Trustae have caused this Lease and Incdenturs Suprlement
No. 2 to be duly executad on the date and year set forth in
the orening paragraph herect.

Lessor/Owner Trustas

THE CONNECTICUT NATIONAL BANK,
not in its individual capa-
city but solely as Owner
Trusteae

By
Name:
Title:

Lesseae
THE B.F. GOODRICH COMPANY

BY
Name:
Title:

. Indenture Trustsae
CONTINENTAL BANK, NATICNAL
ASSOCIATION,
not in its individual capac-
it but soclely as Indenture
Trustee

/
Name:  Robert S. Tlark
Title: Nice President
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STATE OF wNewo Yy )
. SS.

COUNTY OF weews Novt. )

On this 2¥th day of March, 1990, before me person-
ally appeared MICHAEL M. HOPKI™®  to me perSOPaAlY known, who,
being by me duly sworn, says that he is [¥¥Poe President ©Of
The Connecticut National Bank, that said instrument was
signed and sealed on behalf of said corporation by authority
of its Board of Directors and he acknowledged that the
execution of the foregoing instrument was the free act and

deed of said corporation.

Kot s A S0 JO

Notary Public

My Commission Expires:

KRISTINE A ‘HEFFERNAN
Notaiy Public, State of New York
No. 31-4962065
Gualified in New York County
Commission Expires Feb. 12, 1982
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STATE OF (¥ )
CITY OF W )

Oon thisA7th day of March, 1990, before me

SS.:

personally appeared , to me
perso nally known, who, being by me duly sworn, says that he
is f The B.F. Goodrich Company,

that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

Notary Publlc Zﬁ%

JOAN M. 7[\::?5 Notary Public

My Commission Expires: Sute of Oio - Rewdent County, Summit
My Commission Dxpires _/5,/4/45/

4/
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STATE OF £ Z4/n0 s )

: Ss.:
COUNTY OF CooXK ) )

On this 28th day of March, 1990, before me
personally appeared Robert S. Clark , to me personally
known, who, being by me duly sworn, says that he is

Vice President of Continental Bank, National
Association, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors and she acknowledged that the execution of the
foregoing instrument was the free act and deed of said

corporation.
Ll A FE==0 washineTon
versy P S
T THOFFICIAL SEAL"'\‘ \
= . ASHINGTO
My Commlission Explres: September 20, 1992 \ Nom'nv%suc AINGTON
s MY COMMISSION EXPIRES 9-20-

J‘f."’“



SCHEDULE 1

SCHEDULE OF RAILCARS TO BE DELIVERED

Quantity of Cost per Lessor’s
Railcars Serial Numbers Railcar Cost
80 BFGX 1850 to $54,710 $4,376,800
BFGX 1929
51 BFGX 1751, 1755, $55,115 $2,810,865

1761, 1762, 1765,
1774, 1781, 1784,
1787, 1788, 1790,
1796, 1799, 1800,
1803-1805, 1807,

1808, 1810-1813,

1819-1827, 1829-

1832, 1834, 1835,
1837-1849.

49 BFGX 1750, 1752- $55,075 $2,698,675

1754, 1756-1760,

1763, 1764, 1766~
1773, 1775-1780,

1782, 1783, 1785,
1786, 1789, 1791-
1795, 1797, 1798,
1801, 1802, 1806,
1809, 1814-1818,

1828, 1833, 1836.

Total 180 $9,886,340



SCHEDULE 2
to
Lease and Indenture
Supplement No. 2

STIPULATED ILOSS VALUE

If the event giving rise to an obligation to pay
Stipulated Loss Value occurs and the actual date as of which
the Owner Participant shall incur Federal income tax conse-
quences shall be earlier or later than the date assumed in
originally calculating the applicable Stipulated Loss Value,
such value shall be appropriately adjusted, based upon the
date as of which the Owner Participant incurred such tax
consequences but otherwise on the same assumptions used to
calculate the following values. 1In any case where Stipu-
lated Loss Value shall be payable, there shall be added to
the amount determined pursuant to the following schedule,
the amount of Premium, if any, payable in respect of the
Notes.

Notwithstanding any provision in the Lease to the
contrary, the parties hereto acknowledge and agree that the
following table of Stipulated Loss Value percentages has
been calculated without regard to payment of Basic Rent as
of the applicable Payment Date.

Percentage
of 1/
Payment Date Lessor’s Cost—
13 JUN 1990 104,3547487346
15 SEP 1990 107.37/800304
18 DEC 1990 108.,132646082
15 MAR 1991 107.36111%97é
13 JUN 19921 108,23049832
1S REP 1971 108.83020020
15 DEL 1991 109.37977946
1S MAR 1992 308.43839449
13 JUN 1992 108.890835127
1S SEP 1992 109.29480672
15 DEC 1992 109.67269248
13 MAR 1993 108.44117058
15 JUN 1993 108,75222232
1S SEP 1993 10v.03073182
13 DEC 1993 109,283823%0
13 MAR 1994 107.792%93477
15 JUN 1994 108,00344850
15 SEP 1994 108.184118B4%
13 0EC 1994 108,.34021594
15 MAR 1993 106.604506899
13 JuUd 1993 106.723041135
1S SEP 1995 106.81357977

1/ In addition to the percentages set forth herein,
Stipulated Loss Values shall be increased to include an
amount equal to the Premium, if any.
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Payment Date

DEC
HAR
JuN
SEP
BEC
NA

JUl

SEP
OEC
MAR
JUN
SEP
oEC
HAR
JUN
SEP
bEC
AR
Jus

SEP-

BEC
HAR
JUM
SEP
VEL
ek
Jun
ser

1995
1994
1994
1994
1996
1997 ¢
1997
1997
1997
1998
1998
1998
1998
1999
1999
199¢
1999
2000
2000
2000
2000
2001
2001
2001
2001
zoaw
2002
2002

BET. 2002

NAR

2003
2003
2003
2003
2004
2004
2004
2004
2003
2005
2003
2005
2004
2006
2004
2006
2007
2007
2007
2007
2008
2008
2008
2008
2009

Percentage of
Lessor’s Cost

104.8831y3483
104.87386777
104,903206 46
104.91347633
104.913474353
102.64371045
102.646371043
102.464637104%
102.66371045
100.203814623
100.203814623
100.20381623
100.,20472054
P0.49379226
92.69379226
?5.69993447
¥85.72044444
¥0.90855773
90.90835/73
Y0.91U517782
Y0,¥3715101
83.83138434
35.85134404
¥, .85830071
HL . BU14460L68

“gT.SU/64983

80.50764983
80.514846046
80,53927284
74.863140473
74.846642387
74.89213436
74.,93643%938
68.,90843140
68,92808440
48.97386277
69,0398446%8
62.64197324
82.73264453
62.89316849
63.05724072
56.,135521748
S6.37141419
$6,62227979
56.90095013
49, 45545145
49 ,79856205
50.173380359
%0.5BE23447
42,35778063
33.19032192
33,72858242
34.331346193°
34.97999968



SCHEDULE 3
to
Lease and Indenture
Supplement No. 2

TERMINATION VALUE

If the event giving rise to an obligation to pay
Termination Value occurs and the actual date as of which the
Owner Participant shall incur Federal income tax consequen-
ces shall be earlier or later than the date assumed in orig-
inally calculating the applicable Termination Value, such
value shall be appropriately adjusted, based upon the date
as of which the Owner Participant incurred such tax conse-
qguences but otherwise on the same assumptions used to cal-
culate the following values. In any case where Termination
Value shall be payable, there shall be added to the amount
determined pursuant to the following schedule, the amount of
any Premium, if any, payable in respect of the Notes.

Notwithstanding any provision in the Lease to the
contrary, the parties hereto acknowledge and agree that the
following table of Termination Value percentages has been
calculated without regard to payment of Basic Rent as of the
applicable Payment Date.

Percentage of

Payment Date Lessor’s Cost?/
15 JUN 1990 106,.335478734
15 SEP 1990 107.37800304
15 DEC 1990 10815264582
1S MAR 19931 187.56111976
15 JUN 1991 108.,23049832
1S SEP 1991 108.83020020
15 DEC 1991 109.37977946
15 MAR 1992 108.43839249
15 JUN 1992 108.89085127
1S SEP 1992 109.29480472
1S DEC 1992 109.467269248
13 MAR 1993 ° 108.,441170%8
15 JUN 1993 108.75222232
18 SEP 1993 10v.03073182
1S DEC 1993 109 .285823%50
13 nAR 1994 107.790293477
1S JUN 1994 108.003448%0
15 SEP 1994 108.18411849
135 DEC 1994 108.34521596
15 MAR 19793 104.604306%7
13 JUN 1993 106,72304135
1S SEP 1995 106.81357977

Z/. In addition to the percentages set forth herein,
Stipulated Loss Values shall be increased to include an
amount equal to the Premium, if any.
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Pavment Date

13

OEC
HAR
JUN
SEP
DEC
[, L]
JU
SEP
OEL
HAR
JUN
SEP
oEC
HAR
JUN
SEP
DEC
nak
Jus
SEP-
DEC
MAR
JUM
SEP
LEC
ek
Jun
- -
BEC.
NAR
JUN
SEP
DEC
MAR
JUN
SEP
DEC
NAR
JUN
SEP
DEC
NAR
JUN
SEP
DEC
MAR
Jun
SEP

HAR

1993
1996
1996
1996
1994
1997
1997
1997
1997
1998
1998
1998
1998
1999
1999
1999
1999
2000
2000
2000
2000
2001
2001
2001
2001
Zo02m’
2e02
2002
2002
2003
2003
2003
2003
2004
2004
2004
2004
2003
200%
2003
2003
2006
2006
2006
2006
2007
2007
2007
2007
2008
2008
2008
2008
2009

-

Percentage of
Lessor’s Cost

104.8483195483
104.87384777
104.90320644
104.91347633
104.913476353
102.44371043
102.,64371040
102.464637104%
102.646371043
100.20381623
100,20381623
100,20381623
100.20472054
P0.49379226
93.49379224
?U.69995447
P3.7204446464
%0.,90853773
90.90853/73
Y0.91u17782
Y0.¥37135101
83.831384354
B3L.B3138404
¥, . 85830071
HL.881446068
. 4983
80.350764783
80.51486046
8O ,53927284
74 .86140673
74.864642387
74.,89213636
74.93643938
4H.90843140
68,92808440
48.973886279
69,0379844608
62.64197324
62.73264453
62.89316849
63.05724072
54.15321748
36.37141419
06.482227979
36.90095013
49 . 43045145
49 ,79354203
S0.17338059
50.38H823447
42,35778063
33.19032192
33,/2888242
34,33136193°
34.99999768



